| MPOUND OF FUNDS AGREEMENT

Thi s Agreenent, dated , 20 by and

bet ween

(hereinafter referred to as “lssuer”) and

(hereinafter referred to as the “Depository”). The Depository

is | ocated at

The Issuer warrants that it has applied for authority fromthe
Comm ssioner of Securities of the State of Colorado to sel

certain securities and the Issuer intends that if it is unable
to sell securities in the sumof $ by the  day
of , 20 (the “Closing Date”) the offering

shall be term nated and the proceeds paid in by each of the

subscribers shall be returned to them pursuant to this
Agr eenment .
The Depository is willing to act as the depository
her eunder .
In consideration of the nutual covenants and of other good
and val uabl e consideration the parties agree as foll ows:
1. The Issuer shall deposit all nonies received fromthe
sale of securities in a special inmpound account in the
depository to be designated the

| rpound Account”

(the “Inpound Account”). The Issuer and its agents
shal | cause all checks received by it for the paynent
of securities to be nmade payable to the Depository

| mpound Account. The |Issuer agrees to include with

t he deposits made in the Inpound Account a copy of

each subscription agreenent which shall include the



name, address and social security or other tax
identification nunber of each Subscriber and the date
and anount of each subscription. Al funds so
deposited shall be held in escrow by the Depository
and shall not be subject to judgnent or creditors’
claims against the Issuer unless and until released to
said Issuer in accordance with the Agreenent.

Unl ess the Comm ssioner directs to the contrary the
funds deposited in the I nmpound Account may be invested
as directed by the Issuer in bank certificates of
deposit, United States governnent obligations or

pl aced in an interest bearing savings account.

The Depository shall return deposits in the form of
checks that fail to clear the bank, upon which they
are drawn, together with the related subscription
agreenent, to the Subscriber. A copy thereof shall be
sent to the conpany.

If, on or before the Cosing Date, the funds deposited

in the I nmpound Account ampunt to or exceed $0.00

(The M ni mum Subscription) the Depository shall pay
such funds and all other funds deposited thereafter to
the Issuer. The Depository shall notify the

Comm ssioner in witing upon the rel ease of funds.
Upon recei pt by the Depository of witten notification
signed by the Issuer advising that it was unable to
sell the M ninmum Subscription within the specific

of fering period the funds deposited in the Inpound
Account shall be returned by the Depository to the
Subscri bers according to the anpbunt each contri but ed.
Total interest, less interest used to satisfy
Depository costs and fees, will be divided and
returned to the subscribers based upon the investnent.



If at any time prior to the disbursenent of funds by

t he Depository, as provided in Paragraph 4 or 5 of
this Agreenent, the Depository is advised by the

Comm ssioner that the registration to sell securities
of the Issuer has been suspended or revoked, that any
condition of its registration permt has not been net
or that any provision of the Col orado securities |aws
has not been conplied with, the Comm ssi oner nmay
direct the Depository not to disburse the proceeds
until further notice by the Conm ssioner.

Thi s I mpound Agreenent shall term nate upon the

di sbursenent of funds pursuant to Paragraphs 4 or 5
provi ded, however, the |Issuer nay abandon the public
offering. Upon the receipt of aletter fromthe

| ssuer stating that the offering has been abandoned,
copy to the Conm ssioner, the Depository is authorized
to return the nonies received hereunder to the

subscri bers according to the anount each subscri ber
contributed with interest, less interest used to

sati sfy Depository costs and fees, and this Agreenent
shall term nate upon said distribution.

The sole duty of the Depository other than as herein
specified shall be to establish and naintain the

| rpound Account and receive and hold the funds
deposited by the Conpany pursuant to all applicable
securities laws and regul ati ons.

The |ssuer acknow edges that the Depository is
performng the limted function of Depository and that
this fact in no way neans the Depository has passed in
any way upon the nmerits or qualifications of or has

recommended or given approval to any person, security



or transaction. A statenent to this effect shall be
included in the offering circular.

10. The Conmi ssioner nmay, at any tinme, inspect the records
of the Depository insofar as they relate to this
Agr eenment .

11. The ternms and conditions of this Agreenent shall be
bi nding on the heirs, executors and assigns, creditors
or transferees, or successors in interest, whether by
operation of |aw or otherw se, of the parties hereto.
If for any reason the Depository nanmed herein should
be unable or unwilling to continue as such depository
then the Conpany nmay substitute, with the consent of
t he Comm ssi oner, another person to serve as

Depository.

I N WTNESS WHERECF, the parties have executed this
Agr eenent the ~day of , 20

| SSUER:

By:

DEPCSI TORY

By:

Title:

Revi sed: 11/2002
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